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Lockheed Aircraft Corporation

Burbank, California
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Contract gor: (See Schedule) Amounts

Mail Invoices to: Performance Period/

' Delivery Schedule:

See Schedule

Inspsction Peinmt:
Contractor's Flant, Burbank
and/or Bakersfield,

o~ Californis

Administrative Data: ’

This contract is entered into, by and between the United States of America,
hereinafter called the Government, represented by the Contracting Officer exe-
cuting this contract, and the gbove named Contractor which is a Corporation,
incorporated in the State of California, hereinafter called the Contractor.

The parties hereto agree that the Contractor shall furnish the facilities
and deliver all supplies and perform all the services set forth in the attached|
Schedule issued hereinunder, for the consideration stated therein,

The rights and obligations of the parties to this contract shall be subject
to and governed by the attached Schedule, Appendix I and General Provisions,
which together with this signature page and the accompanying certificate com- R
prise this Contract No, SP=1914., In the event of any inconsistency between th
Schedule and the General Provislons, the Schedule shall control.

"
IN WITNESS WHEREOF, the parties hereto have executed this contract as of
—22 00T 1956 1956.
R sc —
e TS RS
;';;%hﬂ/[z:@ peviyiza- 0005092
Signatures:
Lockheed Aircraft Corporation T States of America
I B
Title Assistddt Treasurer Contracting

: 25X1

25X1 C ey 25X1
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CERTIFICATE

25X1

s certify that I am the

I,

25X1
Assistant Secretary of the Corporation nemed as

who signed

Contractor herein; that __

this contract on behalf of the Contractor was then _Assistant Treassurer

of said ooi-poration; that said contract was duly signed for and in
behalf of said Corporation by authority of its governing body, and 1is

within the scope of its Corporate powers,

25X1

(Corporate Seal)

Signature B

@) ~
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Contract No, SP-1914

SCHEDULE

PART I -~ SUPPLIES AND SERVICES TO BE FURNISHED

The Contractor shall provide the supplies and services set forth in
the attached Appendix I, such Apperdix I being a pert of the Schedule
under this contract,

PART II -~ CONSIDERATION AND PAYMENT

a. In accordance with the clause of this contract entitled M"FAYMENTS,"
and subject to redetermination of the price in accordance with the pert of
this Schedule entitled "FRICE REDETERMINATION," the Goverrnment shall pey
the Contractor upon satisfactory performance of this contract, as full

re pplies and services to be furnished hereunder, the amount
of which amount is the total price set forth in Appendix I
hereto.

b. As of the date of execution of this contract, there has been
allotted for this contract the amount set forth above. This amount is subject
to increase or decrease, in accordance with the part of this Schedule
entitled, "PRICE REDETERMINATION." In addition, the Government may increase
this amount from time to time solely at its diszcretion, such increased
amount to be subject at the proper time to the redetermination provisions
of the part of this Schedule entitled "FRICE REDETERMINATION." If at any
time the Contractor has reason to believe that by reason of performance
by it, of this contract, the amount due it will exceed the sum allotted
to this contract, 1t shall notify the Contracting Officer to that effect.,
Notwlithstaending any other provision of this contract, the Contractor shall
not te obligated to furnish any services pursuant to this contract, if in
the best judgement of the Contractor, the cost of auch services will
exceed the amount alloted to this contract., The Government shall not be
obligated to pey the Contractor under this contract any amount in excess
of the sum allotted.

PART IIT - DELIVERY SCHEDULE

Deliveries shall be made in accordance with the delivery schedules
set forth in Appendix I hereto. Except as otherwise specified pursuant
to the clause hereof entitled "Changes", the airplanes (Items 1 and 2)
shall be delivered to the Govermnment f,oc.b., such transportation as the
Govermment may specify at Contractor's plant at Bakersfield, California.
All other articles and supplies called for hereunder shall be delivered
to the Govermment f.o.b. cars, carriers or such other transportation as
the Govermment may specify at Contractor's plant at Bakersfield,
Celifornia, or Burbank, California.

(1v)
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PART IV - FRICE REDETERMINATION

a. Because of the experimental and developmental nature of the
work called for by this contract and the great uncerteinty as to the
cost of performance hereunder, the parties agree that the contrsct
prices set forth in Appendix I hereof may be increased or decreased in
accordance with the provisions of this clsuge,

b. Upon completion of delivery of ten (10) alrplanes or upon ex-
penditure of 75 percent of the totel contract amount as set forth in
Part II hereof, whichever shall occur first, the parties shall negoti-
ate to revise the price of all items theretofore and thereafter to be
delivered,

¢, As soon as practicable and in no case more than 45 days after

the completion of delivery or expenditure of funds referred to above,
the contractor shall furnish to the Contracting Officer a statement

o showing in such form and detail as the Contracting Officer may prescrite

haedt the Contractor's cost of produeing the supplies or furnishing the
services called for hereunder, together with such information as may be
pertinent in the negotiastions for a revised price pursuant to thies
clause. Such statement of cost shall falrly reflect the normal oper-
ation of the Contractor's cost system except to such extent, if any, as

- security restrictions necessitate minor departures therefrom,

d. Upon the filing of the statement and other pertinent information
required by paragraph (c) of this Clause, the Contractor and the
Contracting Officer wiil promptly negotiate in good faith to agree upon

* a reasonable revised price for the entire contrect which, vpon the basis
of such statement and other pertinent information, will constitute fair
and just compensation to the Contractor for the performance of this con-
tract, In determining the extent of any estimated allowance for profit
to be taken into account in fixing such revised price, consideration
will be given to the extent to which the Contractor has performed the

~ contract with effieiency, economy, and ingenuity. The revised price
shall be evidenced by a supplemental agreement to this contract, and in
the event that the negotiations for price revision in accordance with
this Clause indicate that the uncertalnty as to the cost of complete
performance is still so great as to rrevent a realistic determination of
the final price for the over-g11 completion of thie contract, provision
may be made for such future revision of the price as may be appropriate
to the circumstances at that time,

e. If within €0 days after the completion of delivery or expendi-
ture of funds referred to in (b) above the parties shall fail to agree
upon e revised price in accordance with the provisions of this Clause,
the feilure to agree shall be deemed to be a disagreement as to a
question of fact which shall be disposed of in accordance with the
Clause hereof entitled "Disputes." '

(v)
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g. In the event of a price increase the Government will pay or
credit to the Contractor the amount by which the revised prices shall
exceed the contract price aforesaid. In the event of a decrease in price,
the Contractor will repray or credit the amount of such decrease to the
Government in such manner as the Contracting Officer may direct.

PART V — PROGRESS FPAYMENTS

a. Progress payments, which are hereby defined as payments prior to
acceptance on work in progress for the Government under this contract, may
be made upon the following terms and conditions.

b, The Contracting Officer may, from time to time, authorize progress
payments to the Contractor upon property acquired or produced and services
performed by it for the performance of this contract: FROVIDED, that such
progress payments shall not exceed 90 percent of the cost to the Contractor

R of the property and services upon which payment is made, which costs shall
be determined from evidence submitted by the Contractor and which must be
such as is satisfactory to the Contracting Officer as being representative
of the value of the work already perfermed: FProvided further, that in no
event shall the total of unliquidated progress payments (see (e) below)
and of unliquidated advance payments, if any, made under this contract,
exceed 80 percent of the total contract nrice of supplies or services still
to be delivered. ‘

c. Upon the making of any progress payments under this contract, title
to all parts, materials, inventories, work in vrocess and nondurable tools
theretofore acguired or produced by the Contractor for the performance of
this contract, and properly chargeable thereto under sound accounting
practice, shall forthwith vest in the Government; and title to all like
property thereafter acauired or produced by the contractor for the per-
formance of this contract and properily chargeable thereto as aforesaid
shall vest in the Government forthwith upon said acquisition or production:
Provided, that nothing herein shall deprive the Contractor of any further
progress or final payments due or to become due hereunder; or relieve the
Contractor of the Government of any of their respective rights or obligations
under this contract.

d. The Contractor represents and warrants that the property, upon which
any progress payment is made hereunder, shall be cleared of all liens and
encumbrances of any kind whatsoever upon receipt of any progress payment.

e, In making payment for the supplies furnished hereunder, there shall
be deducted from the contract price therefor a proportionate amount of the
progress payments theretofore made to the Contractor, under the authority
herein contained.

f. It is recognized that property (including, without limitation
completed supplies, spare parts, drawings, information, partially completed
supplies, work in process, materials, fabricated parts and other things

(vi)
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called for herein) title to which is or may hereafter become vested in the
Goverrment pursusnt to this Clause will from time to time be used by or
put in the care, custody or possession of the Contractor in connection with
the performance of this contract, The Contractor, either before or after
receipt of Notice of Termination at the option of the Govermment, may
acquire or dispose of property to which title is vested in the Government
under this clause, upon terms approved by the Contracting Officer; provided,
that after receipt of Notice of Termination any such property that is a
part of termination inventory may be acquired or disposed of only in
accordance with the provisions of the termination clasuse of this contract
and applicable lays and regulations, The agreed price (in case of acquisition
by the Contractor) or the proceeds received by the Contractor (in case of .
any other disposition), shall, to the extent that such price and proceeds
do not exceed the unliquidated balance of progress payments hereunder, be
paid or credited to the Government as the Contracting Officer shall direct;
and such unliquideted balance shall be reduced accordingly, Current pro-
duction scrap may be sold by the Contractor without approvel of the

- Contracting Officer but the proceeds will be applied as provided in this
paragraph %f), provided that any such scrap which is a part of termination
inventory may be sold only in accordance with the provisions of the termi-
natlon clause of this contract and applicable laws and regulations. Upon
liquidation of all progress payments hereunder or upon completion of
deliveries called for by this contract, title to all property (or the
proceeds thereof) which had not been delivered to and accepted by the
Goverrment under this contract or which has not been incorporated in
supplies delivered to and accepted by the Government under this contract
and to which title has vested in the Govermment under this Cleuse shall
vest in the Contractor.

g« The provisions of this contract referring to "Liability for
Government-furnished Property" and any other provisions of this contract
defining 1iability for Government-furnished property shall be inapplicable
to property to which the Government shall have acquired title solely by

o virtue of the provisions of this Clause, The provisions of this Clause

- shall not relieve the Contractor from risk of loss or destruction of or
damage to property to which title vests in the Govermment under the
provisions hereof.

h, If this contract (as heretofore or hereafter supplemented or
amended) contains provisions for Advance Payments, and in addition if at
the time any progress payment is to be made to the Contractor upder the
provisions of this progress payments clause any unliquidated bslance of
advance payments is outstanding, then notwithstanding any other provision
of the Advance Payments Clause of this contract the net amount, after approe
priate deduction for liquidation of the advance payment of such progress
payment shall be deposited in the special bank account or accounts msintained
as required by the provisions of the Advance Payments Clause, and shall
thereafter be withdrawn only pursuant to such provisions,

(vii)
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PART VI - INSPECTION AND ACCZiPTANCE OF SUPPLIAS AND CORRECTIONS OF DEFLCTS.

a. The Contractor shall provide and maintain an inspection system
acceptable to the Contracting Officer covering the supplies hereunder.

b. All supplies (including raw materials, components, intermediate
assemblies and end products) may be inspected by the Contracting Officer at
any time during the period of manufacture. If the Contracting Officer so
elects by notice in writing to the Contractor, the Contractor shall tender
the supplies for accentance at the specified delivery points soecified in
Part III hereof, in which event the Contracting Officer may accept them or,
if they are defective in material or workmanship or otherwise not in
conformity with the requirements of this contract, may reject them or reqguire
their correction. In the event the Contracting Officer does not so elect,
supplies delivered shall be deemed to be accepted upon the mailing by the
Contractor to the Contracting Officer of a certificate of the Contractor,

- reading substantially as follows:
- I hereby certify that I did, on the ___ day of
, ship via s
pursuant to Contract No. s
units (or per cent) of the supplies called for in
Ttem therein: that such supplies were of the

ouality called for and were in all respects in accord
_} with the aprplicable specifications.

c. Upon completion of performance and final payment by the Government,
all the supplies called for herein shall be deemed to be finally accevted,
subject to the following guaranty:

The Contractor guarantees that at the time of delivery thereof,
the articles and/or equipment provided for under this contract
will be free from any defects in material or workmanship and
will conform to the requirements of this contract. Notice of
any such defect or nonconformance shall be given by the Govern-
ment to the Contractor within six months of the delivery of the
defective or nonconforming article and/or equipment, If re-
quired by the Government within a reasonable time after such
notice, the Contractor shall with all possible speed correct or
replace the defective or nonconforming article and/or eguipment
or part thereof. UWhen such correction or replacement requires
transportation of the article and/or equipment or part thereof,
shipping costs, not exceeding usual charges from the delivery
point to the Contractor's plant and return, shall be borne by
the Contractor; the Government shall bear all other shipping
costs. This Guaranty shall then continue as to corrected or
renlacing articles and/or equipment or parts thereof, until six
months after the date of redelivery. If the Government does not
require correction or replacement of a defective or nonconforming

article and/or equipment or a part thereof, the Contractor,

(

(viii)
~TORET
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if required by the Contracting Officer within a reasonable time
after the notice of defect or nonconformance shall repay such
portion of the contract price of the article as is equitable in
the circumstances.

PART VII - FURNISHING OF MATERIALS AND SUPPLIES AT THE GOVERWMENT'S OPTION

The Government may at its option, from time to time, furnish the
Contractor with materials or supplies not obtainable in the open market
and which are recuired by the Contractor for the performance of this con-
tract. In such event an equitable reduction in the contract price shall
be made prior to the delivery of such materials or supplies to the Con-
tractor, or as soon thereafter as nossible, but in no event later than
thirty (30) days after such delivery.

VART VIIT ~ WAIVER OF REQUIRMMENTS OF GENERAL FROVISIONS

Notwithstanding the requirements of any of the General Provisions of
this contract to the contrary, whensoever the Contractor, in performance
of the work under this contract, shall find that the requirements of any of
the clauses of the General Provisions are in confliect with security in-
structions issued to the Contractor by the Contracting Officer or by his:-
duly authorized representative for security matters, the Contractor shall
call the attention of the Contracting Officer to such conflict and the
Contracting Officer or his duly authorized representative for securit
matters shall (i) modify or rescind such security requirements or (ii)
the Contracting Officer shall issue to the Contractor a waiver of compli-

ance with the requirements of the General FProvisions conflicting with
such security requirements. Any waiver of compliance with the General
Trovisions of this contract issued by the Contracting Officer shall be
in writing, except that the approval by the Contracting Officer of any
subcontract issued hereunder by the Contractor shall be deemed to con-
- stitute approval of waiver of any clauses of the General Provisions in
conflict with the stipulations of such subcontract.

PART IX ~ SPFECIAL SECURITY RESTRICTIONS

The Contractor shall not reveal (i) the specific nature or any

_ details of the work being performed hereunder of (ii) any information
whatsoever with respect to the department of the Government sponsoring
this contract and the work thereunder except as the Contractor is
directed or permitted to reveal such information by the Contracting
Officer or by his duly authorized representative for security matters,
and notwithstanding any clause or section of this contract to the con-
trary, the Contractor shall not interpret any clause or section of
this contract as requiring or permitting divulgence of such informa-
tion to any person, public or private, or to any officer of derartment
of the Government without the express consent of the Contracting Officer
or his duly authorized representative for security matters.

(ix)
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PART X —~ INSPECTION AND AUDIT

a. The Contractor agrees that its books and records and its
plants, or such part thereof as may be engaged in the performance of
this contract shall at all reasonable times be subject to inspection
and audit when and to the extent authorized by the Contracting Officer.

b. The Contractor agrees to include in each of his subcontracts
hereunder which is on a cost or cost-plus-a-~fixed fee or a vrice re-
determination basis, or on a time-and-material or labor-hour basis,
provision for audit of such subcontract by the Contractor. The Con-
tractor shall conduct an audit of any such subcontract when requested
to do so by the Contracting Officer.

PART XTI . SUBCONTRACTS FOR WORK OR SERVICES

- a. No contract shall be made by the Contractor with any other party
for furnishing any of the completed or substantially comrleted articles,
spare parts or work, herein contracted for, without the written approval
of the Contracting Officer as to sources. ‘

b. The Contractor shall give specific advance notification to the
Contracting Officer of any proposed subcontract hereunder which (1) is on
a cost or cost-plus-a~fixed-fee basis, or (2) is on a fixed-rrice basis
exceeding in dollar amount either $25,000 or five percent (5%) of the total
amount of this contract.

c. The Contractor shall not, without the prior written consent of the
Contracting Officer, place any subcontract which (l) is on a cost or cost-
plus-a-fixed-fee basis, or (2) is on a fixed-price basis exceeding in dollar
amount either 25,000 or five percent (5%) of the total amount of this
contract, or (3) provides for the fabrication, purchase, rental, installation
or other acquisition, of any item of industrial facilities, or of special
tooling having a value in excess of $1,000, or (4) is on a time-and-
material or labor-hour basis. The Contracting Officer may, in his discretion,
ratify in writing any such subcontract; such action shall constitute the
consent of the Contracting Officer as required by this paragrarh c.

d. The Contractor agrees that no subcontract placed under this
contract shall provide for payment on a cost-plus-a-percentage-of
cost basis. '

e. The Contracting Officer may, in his discretion, specifically
approve in writing any of the provisions of a subcontract. However,
such approval or the consent of the Contracting Officer obtained as
required by this clause shall not be construed to constitute a deter-
mination of the acceptability of the subcontract price, unless such
approval specifiecally provides that it constitutes a determination of
the acceptability of the subcontract price.

(x)
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f. The Contracting Officer may approve all or any part of the
Contractor's purchasing system and from time to time rescind or rein-
state such approval. Such approval shall be deemed to fulfill the re—
quirements for obtaining the Contracting Officer's consent to
subcontracts as prescribed in paragraph ¢ above.

PART XIT - ANTTICIPATORY COSTS

All costs which have been incurred by the Contractor on and after
/958 Mnet—eihmrretto—Sonbract—Nor—5R=19%e, in anticipation@l
of this contract and prior to its signing, and which if incurred after ﬂ"‘"’
signing would have been considered as allowable items of cost for this
contract, shall be considered as allowable items of costs hereunder.

rART XTIT - LETTIR CONTRACT SUPERSEDED

hd This is the Definitive Contract contemplated by the Letter Contract
issued by the Government and accepted by the Contractor on February 13,
1956, and supersedes said Letter Contract. Work performed and payments
made, if any, under said Letter Contract shall be deemed to be work
performed and payments made under this Definitive Contract. The date
of the Letter Contract shall govern for the determination of the
priority status of this Definitive Contract. In the event of conflict
between this Definitive Contract and said Letter Contract, this
Definitive Contract shall prevail.

(xi)
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APFENDIX I 25X1

UNIT
ITEM DESCRIZTION QUANTITY FRICE TOTAL

1. Model L-185 (U-2) Aircraft as 23 each
described in the Model Specifi-

cation, Lockheed Report No. 11156
doted 6 January 1956.

14 Furnish a brief report of the 1 report (included in
preliminary engineering study cover- Item 1 above)
- ing the period 11 July 1955 to 11
December 1955 on a two-place
interceptor version of the Model
I1-182, No further study will be
made under this contract after the
neriod stipulated above.

25X1

3. Spare Parts and Special Tools and For the lot
Ground Handling Equipment in accord-

ance with the document entitled

13pare Parts and G.H.E. Exhibit,
Contract No. SP=1914" revised June 14,
1956, as such document may be amended
by the Contracting Officer in writing. 25X1
The prices specified in the amended
document and as so approved shall be the
billing prices for the Spare Parts and
Special Tools and Ground Handling
Equipment subject to the provisions of
PART IV of the Schedule entitled

YPRICE REDETERMINATION.®

Declassified in Part - Sanitized Copy Approved for Release 2013/01/04 : CIA-RDP81B00878R000100010043-7



Declassified in Part - Sanitized Copy Approved for Release 2013/01/04 : CIA-RDP81B00878R000100010043-7

EERE]
be Engineering and Maintenance Manual 68 copies
Se Pilots Handbook 120 coples
6. &utopilot Operating and Maintenance 68 copies)e === = = —(Included in
Item 1 above)
Te Reproducible Set of Drawings 1l set
8.. Extra reproduced set of Drawings 6 sets 25X1

TOTAL GONTRACT PRICE
: SUBJECT TO THE PROVISION
- OF PART IV PRICE |

REDETERMINATION,

2957 |
mﬁﬁmmmmwhmmmmmmm
Item 1 - 1 0 1 . 2 2

25X1

ItemAlA-As soon as possible,
Item 3 -As gtipulated in the document entitled ¥Spere Parts and G, H, S,
Exhibit, Contract No, SP-1914" as revised from time to time,
-

Item 4
5}=== Concurrent with the first unit delivered unde:_;' Item 1,
6

Item 7 _
i—-— As soon as possible but in no event no later than 30 September 1957,

8

The Government shall furnish to the Contractor without cost therefor
all items and equipment listed as Government Purnished in the Model Specifi-
cation referenced in Items 1 and 2 above as amended by chenges subsequently
introduced pursuant to the clause hereof entitled "Changes" and such other
items as the Government determines to be necessary and available for the
performance of this contraot.,
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INDEX OF GENERAL PROVISIONS
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CHANGES
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ASSIGNMENT OF CLAIMS DEIETED — SEE PARGARAPH 37 (b)
FEIERAL, STATE AND LOCAL TAXES

IEF

DISPUTES

BUY AMERICAN ACT

CONVICT LABOR

EIGHT-HOUR LAW OF 1912

WALSH-HEAIEY PUBLIC CONTRACTS ACT
NONDISCRIMINATION IN EMPLOYMENT
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ADDITIONAL BOND SECURITY

PATENT INIEMNITY
RENEGOTIATION~VINSON-TRAMMEL ACT

"ALTERATIONS IN CONTRACT
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SECRE |

GENIRAL FROVIGIONS

.

1. DEFINITIONS

As used throughout this contract, the Followihg terms shall
have the meanings set forth below:

(a) The term "Secretzry" means the Secretary, the Under
Secretary, or any Assistant Secretary of the Department and the head
or any assistant head of the executive agency; and the tern "his duly
authorized representative’’ means any person or persons or becard
(other than the Contracting Officer) authorized to act for the Secretary;
and the term "Department" means that component of the Government having
cognizance of this contract and represented by the Contracting Officer
executing this contract.

(b) The term "Contracting Officer" means the person executing
this contract on behalf of the Government, and any other officer or
civilian employee who is a properly designated Contracting Officer;
and the term includes, except as otherwise provided in this contract,
the authorized representative of a Contracting Officer acting within
the limits of his authority.

(c) Exce:t as otherwise provided in this contract, the term
"subcontracts" includes purchase orders under this contract.

(d) The term Ycontract work" means all work to be performed
under this contract including any studies covering fundamental, theo-
retical, or experimental investigations; any extension of the inves-
tigative findings and theories of a scientific and technical nature
into practical application; andy tangible terms, hereinafter referred

-’ to as supplies, if called for herein, furnished to the Government;
and any reports, data, computations, plans, drawings, and specifica-
tions with respect to the foregoing.

2. CHANGES

The Contracting Officer may, at any time by a written order,
and without notice to the sureties, if any, make changes in or
additions to drawings or specifications, issue additional instructions,
require modified or additional work or services within the general
scope of the contract, change the place of delivery or method of ship-
ment, or the amount of Government furnished property. If any such
change causes an increase or decrease in the cost of, or tie time
required for, performance of this contract, an eguitable adjustment
shall be made in the contract. price, or time of performance, or both,
and the contract shall be modified in writing accordingly. Any claim
by the Contractor for adjustment under this clause must be asserted
within (90) days from receipt by the Contractor of the notification
of change: PROVID:SD, HOWEVER, That the Contracting Officer, if he

*q“ﬁ?ﬁ??*
VLA
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decides that the facts justify such action may receive and act
wpon any such claim asserted at any time pricr to final payment
under this contract, TFailure to agree to any adjustment shall
be a dispute concerning a guestion of fact within the meaning
of the clause of this contract entitled "Disputes." However,
nothing in this clanse shall excuse the Contractor from pro-
ceedinz with the contract as changed.

3., TFXTRAS
Fxcept as otherwise provided in this contract, no payment

for cxtras shall be made unless such extras and the price therefor
have been authorized in writing by the Contracting Officer.

Z__‘ TICDIROMT AT
r 4 % 0 .13 WL A o i

- A1l services, material and workmanship shall bg.swbjoct to
b inspection an!! test by representatives of t fernment. For this
' purpose, the Contractor shall allow reasonable times, to the
extent apnroved in writing L T Contracting Officer or his duly
authorized represe €, inspectors ana other Government personnel
' ¢ plant and operations and shall provide all reason-
ab =T1ities and assistance for the safety and convenicnce of the

Government irwcpt_:m‘l‘nre in - the r\r.-r'f'nwmnnr\o of their dutiess

i \'" £, RUSPONSIFILITY FOR SUPPLILS

Fxcept as otherwise provided in this contract, (i) the Contractor
shall be responsible for the contract work until it is delivered at
the designated delivery point, regardless of the point of inspection;
and (ii) the Contractor shall bear all risks as to rejocted work after
notice of rejection,

- 6. PAVHTNTS

The Contractor & 1lbe paid, upon the svbmission of properly
certified invoices or vouchers, the prices stipulated herein for
contract work dclivered and accepted, less deduction, if any, as
herein provided. Tinless otherwise specified, payment will be made
on partial delivcries accepted by the Government when the amount due
on such deliverics so warrants; or when requested by the Contractor,
payment for accepted partial deliverices shall be made whenever such
payment wonld cqual or cxceed cither 51,000 or 50 percent of the
total amount of this contract,

T ASSIGNVENT OF CLALMS— - o

(a) Pursuant to the provisions of the Agskermiint of Claims
Act of 1940 as mmended (31 U. 7. Code—e®%; L1 . 5. Code 15), if
this contract provides fors Tnts aggrecgating 31,000 or more,
claims for mong ~5or to become due to the Contractor from the
Gove = Tnder this contract may be assigned to a bank, trust

. - s 2 3 + ot aad b DA b IR o
& COmpany, ~6r-otherfinancinp-Rctivattey—Hrernarny any rederar —

-9 -
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$hendine aconeyy—andwayr—thereafiter-bofurther-aseianed-and re-
bgned to any such institution. Any such assignment or re-
assigmegnt shall cover all amounts nayablce under this contract

and not akgeady pald, and shall not be made to more than one

party, excepw that any such assignment or reassignment may be

mede to one pa or agent or trustee for two or more partics
participating in Swgh financing. Notwithstanding any other
provision of this co act, peyment to an essignec of any moneys

due or to become duc undsy this contract shall not, to the extent
provided in said Act as amd®wgded, be subject to rcduction or sct-off.

ass

of this contract or of any plans,
snecifications, or other similer do®wments releting towork undcr
this contract, if mark.d "TOP SECRET,"™WGECRIT," "CONFIDLVTIAL,M

be furnished to any assignee of any cloirNrising under this con-
tract or to any othor person not entitled togeceive the same;
PROVIDED, That a copy or any part or all of thi¥wcontract so

marked may bc furnished, or any information contaidd therein

may be discloscd, to such assigncc upon the prior writ™en author-
ization of thc Contracting Officer,

(b) In no event shall copid

(¢c) The Contractor shall obtain the written authorizatic
the Contracting Officer prior tc the assignment of any rights und
+his contract .

PEDFR/L, STATE AMD LOCAL TAXES

(a) DIFINITICNS, As uscd throughont this clausc, the following
torms shall have the meanings sct forth bolow:

(i) The term "dircet tax!" means any tax or duty
direetly ap»licable to the completoed supnlics or scrvices
(a8 distingnished from taxes dircctly applicable to matcrials
and components uscd in the mennfacturc or furnishing of the
complcted supnlics or scrvices)ecovercd by this contract or
any other tax or duty from which the Contractor or this
transaction 1s exempt. It inclndes any tax or duty dircetly
applicable to the importation, production, nrocessing, manu-
Tacture, constrmcticn, sale, or use of such sunplics or
scrvices; it also inecludes any tax levied on, with respect to,
or measurcd by salcs, reccipts from salcs, or use of the
supplics or scrvices covered by this contract. The term docs
not include transportation taxes, ur-mployment compensation
texcs, socinl sceurity toxes, income taxes, excess profits
texcs, capital stock taxcs, proncrty toxes, and such other
taxes as arc not within the definition of the term
"direct tax" as set forth above in this paragraph.

(1i) The tcrm "contract date! means the cffective
datc of this contract. For thc purposc of any additional
procursment of sunplics or scrvices called for by any agree~
ment supnlomental hereto, the toerm "contract date' sholl
refer to the date of such supplemental agrcemcnt,

pediit]
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(b) FENERAL, STATE AND LOCAL TAY¥LS. Excent as may be
otherwisc provided in this contract, the contract nricc includes
all applicablce Federal, State and local dircct taxes in effcet on
the contract dete,.

(c) PRICT AMD ADJUSTMINT, If, after thc contrect date, the
Federal Government or any Statc or local government cither imposes
or increascs (or removes an exemphbion with respect to) anv direct
tax or any tax dircctly apnlicable te the meotorizls or compon nts
uscd in the manufacture or furnishing of the complitcd susplics or
scrvices covercd by this contract, the contract price shall be
corrcepondinely incrcascd, and if intcrest and nennltics are in-
curred by reason of delay in payment of such tex on the instruction
of thc Contracting Officer, and such intcrest and peneslties are
legally imposed, the contract price shall be corrcspondingly in-
creased. If, after the contract date, the Contractor is relieved
in whele or in part from the poyment or the burd . n of any dircet
tax in<luded in the contract price, or any tox dircetly applicable
te the materials or componcnts used in the menufacture or furnishing
of the compl ted sunplles or scrvices covored by this contract, the
Contractor agrees promptly to notify the Contracting 0fficer of such
relicf, and the contract nricc shall be correspondingly decreascd
or the smount of such rclicf pzid over to the Tovernment. Invoiccs
or vounchers covering any incrense or decrease in cerntract nrice
mirsnaent to the provisiens of this parogranh shal® state the amount
thercof, ns e senarate added or deducted item, and shell iduntify the
nartienlar tex iwmposed, incrcased, climinetod, or decrcased.

(d) RLFTMD 0% DRAYBACK, If any tax or duty has bcen included
in the contract ~rice or the pricc os ~djusted under parneranh (c)
of this clausse, and if the Contrector is cntitled to a rofund or
drawback by rcason of the cxport or re-cxport of surnlics coveroed
by this contract, or of mrterinls or comwoncnts nscd in the manu-
freture or furnishing of the completcd supplics or scrvices covered
by this contract, the Contractor agries thot he will nromptly notify
the Contracting Officer thorcof and that the amount of any such re-
fund or drawback obtaincd will bo paid over to the Government or
credited against amounts due from the Government under this contract;
PROVIDED, HCWEVER, That the Contractor sholl not be requircd to apnly
for such rcfund or drawback unless so rcquested by the Contracting
Cfficcer,.

DEFATILT

(a) The Government may, sujbcet to the provisions of paragraph

(b) bulow, by writtcn Motice of Dufanlt to the Contracter, termin~te the
wholc or ~ny part of this contract in any onc of the following circum-
stoncca:

(1) Tf thc Controctor fails to make delivery of, or to
perform, the contract work within the time speeificd herein
or any cxtension thercof; or

-l -
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(ii) TIf the Contractor fails to perform any of the
othcr preovisions of this contract, or so fails to make
progress as to cndenger rerformance of this contract in
accordrnce with its terms, and in cither of these two
ciremmstonces does not cure such failure within a pericd
of ten (10) days (or such longer period as thoe Contrncting
Officer may anthorize in writing) after roccint of notice
frem the Contrrctineg Officer specifying such failure.

(b) Thu Contractor shrll not be liable for any excess costs if
~ny failurc to norform the contract ariscs ont of ceauscs beyond the
control and without the fault or ncgligence of the Contrector. Such
conscs include, but arc not restricted to, acts of fed or of the
riiblic cnoemy, acts of the Government, fires, floods, cpidamics,
quarantine restrictions, strikes, freight embergees, unnsually

§." severeweathery and defanlts of subcontractors duc o any of such
conses unless the Contracting Qfficer shall determine that the
contract work to be furnished by the subcontractor was obtainable
from othur sorrces in sufficient time to permit the Contracter to
me.ct the required delivery schodnle.

. (¢) In the cvent the Govermment terminates this contract in
wholc or in part as provided in paragraph (2) of this clausc, the
Government may procurc, upon such torms and in such manncr as the

= Contracting Officcr may decm apnropriatc, contact work similar
to that so terminated and the Contractor shallbe liable to the
Government for any cxcess costs for snch similar contrct work;
PROVIDED, That the Contractor shall continuc the performonce of
this contract to the cxtent not terminnted under the provisions of
this clausc.

] (d) If this contract is termincted 2s provided in paragraph (a)

- of this cleuse, the Government, in addition to any other rishts
provided in this clausc, mav rcquirce the Contractor to trensfer title
and dcliver to the Governnment, in the menner and to the extent dirccted
by the Contracting Officer, (i) any complctud contract work, ~nd (ii)
such partially complotced controct work and matcrials, parts, teols,
dies, jigs, fixturcs, plens, drawings, information, and contract
rights (hereinafter called "menufacturing metorialst®) as the Con-
tractor has snccifically prodiced or specificelly ncauired for thoe
performance of such part of this contract as has been terminsteds
and the Contractor shall, upon dircetion of the Contracting Officur,
protect and prescrve property in possession of the Contractor in
which Government has an interest.  The Government shall pey to the
Controctor the contract pricc for complcted contract work delivered
to and accuptod by the Government and the amonnt apgroced upon by the
Contractor and th Contracting Officcr for monmfacturine materials
delivered to and accented by the fovornme 1t and for the protcetion
and pruscrvation of property. Failure to agree shell be a dispute
concerning a question of fact within the moerning of thoe clonsce of this
contract cntitlcd "Disputcs.™ )

JOR
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(¢) 1If, after notice of tormination of this contrrct under
the nrovisions of peragreph (2) of this clrusc, it is determined
thet the feilure to perform this contract is duc to cruscs beyond
the control and without the foult of ncgligence of the Contractor
pursnent to the provisions of paragreph (b) of this clausc, such
Notice of Dofault shall be deemed to hove been issnucd pursnant to
the clouse of this contract entitled "Terminetion for Convenicnce
of the Government," »nd the rights nnd obligations of the partics
hereto shall in sueh ¢vent be governed by such clouse,

(f) If thc Contractor will be unrble to complete the contract
work rnd moke deliviry at the time speeified in thoe schodul , 1t may
oive the Contrrcting Qfficcr written notice of the anticinnted default
with the reasons thercfor, provided such notice is siven not léss then
forty-five (LY) davs beforc the completion datc spucificd in the sched-
wle or within such time 2s the Contracting Cfficcer dcems sufficicont.
If snech notice is duly given, then, to the extent the interest of

i_é Government makes ~n cxtonsion desirable, the Contracting Officer may,
in his discrction, extend the poriod of time spocificd in the schedule
for such poriod as he decms advisable, and this contract shall then
be modificd in writing accordingly.

10, DISPITES

Txcent os othcrwisc provided in this contract, cny dispute
concernine o guestion of fact arising under this contract which is
not disposcd of by agrcement shell be decided by the Controcting
Officer, who shnll reducc his deeision to writing ond mall or
othcrwisefurnish a cony thoreof to the Contractor. Within thirty
(30) drys from the datc of receipt of such cony, the Contractor may
eppcal by mailing or othcrwisc furnishing to tho Contracting Officer
a written nppeal addresscd to the Scerctary, and the decision of the
Seerctary or his duly authorized repres-ntative for the hearing of
sich apnc~ls shrll, unless determined by o court of competent juris-
diction to have boen fraudulont or capricious or arbitrary or so
erossly crroncous as necessarily to imply bed faith, or not supported
by substantinsl cvidenee, be finnl end conclusivej; PROVIDED, That, if
no such apne~l is trken, the deecision of the Contracting Officer shall
be finnl ~nd conclusive, In connection with any apnuel proceeding
wnder this clause, the Contractor sholl be afforded an opportunity
to b henrd snd to offer cvidence in support of its appecal. Pend-
ing finnl dceision of o dispute hercunder. the Contractor shnll pro-
ceed diligently with the performence of tne contract and in accord-
ance with the Contracting Officcr's dccision.

11l. BUY AMERTCAN ACT

The Contractor agrees that there will bo delivered under this
contract only siuch unmannfactured articles, matcrisls nnd supnlics
(which tcrm Marticles, materials and sunplics" is hereinafter re-
ferred to in this clausc as Ysupplics") as heve bocn mined or pro-
duced in the Tnited States, and only such manufacturcd sunplivs s
have becn mannfacturcd in the Tmitcd States substantizlly all from
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supplies mined, produced or manufactured, as the case may be, in
the United States. Pursuant to the Buy American Act (L1 U. S.
Code 102=~d), the foregoing provision shall not apply (i) with
respect to supplies excepted by the Secretary from the applica~
tion of that Act, (ii) with respect to supplies for use outside
the United States, or (iii) with respect to the supplies to be
delivered under this contract which are of a class or kind de-
termined by the Secretary or his duly authorized representative
not to be mined, produced, or manufactured, as the case may be,
in the United States in sufficient and reasonably available
commercial quantities and of a satisfactory quality, or (iv)
with respect to such supplies from which the supplies to be
delivered under this Contract are manufactured, as are of a
class or kind, determined by the Secretary or his duly author-
ized representative not to be mined, produced, or manufactured,
as the case may be, in the nited States in sufficient and rea-
sonably available commercial quantities and of a catisfactory
guality: PROVIDED, That this exception (iv) shall not permit
delivery of supplies manufactured outside the United States if
such supplies are manufactured in the United States in suffi=-
cent and reasonably available commercial quantities and of a
satisfactory guality.

CONVICT LABOR

In connection with the performance of work under this contract,
the Contractor agrees not to employ any person undergoing sentence
of imprisonment at hard labor.

EIGHT-HOUR LAW OF 1912

This contract, to the extent that it is of a character specified
in the FEight-Hour Law of 1912 as amended (4O U. S, Code 324-326) and
is not covered by the Walsh-Healey Public Contracts Act (41 U. S.
Code 35-L5) is s'bject to the following provisions and exceptions
of sald Eight-Hour Law of 1912 as amended, and to all other provi=-
sions and exceptions of said Law;

No laborer or mechanic doing any part of the work contemplated
by this contract, in the employ of the Contractor shall be required
or permitted to work more than eight hours in any one calendar day
upon such work, except upon the condition that compensation is paid
to such laborer or mechanic in accordance with the provisions of
this clause, The wages of every such laborer and mechanic employed
by the Contractor shall be computed on a basic day rate of eight
hours per day; and work in excess of eight hours rer day 1s per-
mitted only upon the condition that every such laborer and mechanic
shall be compensated for all hours worked in excess of eight hours
per day at not less than one and one-half times the basic rate of
pay. For each violation of the requirements of this clause a
penalty of five dollars shall be imposed upon the Contractor for
each such laborer or mechanic for cvery calendar day in which such
employee is required or permitted to labor more than pight hours
upon said work without receiving compensation computed in accord-
ance with this clause; and all penalties thus imposed shall be
withheld for the use and benefit of the Government ,

i o
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1), WALSH2HFALEY TTBLIC CONTRACTS ACT

Tf this contract is for the mannfacture or furnishing of
materials, supplics, articlos or cquipment in an amount which
cxeceds or ney exceed $10,000 and is otherwisc subject to the
Walsh-Herlcy Public Contracts Act as amended (L1 1Te Se Code
35-L5), there arce hercby incorporated by refercnce all ripre=
scntations ~nd stipulations required by said Act and rcgulations
issucd thercunder bv tho Secrctory of Labor, snch representotions
and stipulntions being subject to all applicable rulines ond inter-
pretations of the 5ecrctary of Labor which are now or may hereafter
be in effcet, except that the contractor shell not be requicd to in-
clude this clansc in subcontrncts issucd horeunder when the inclusion
of this clausc in a subcontract would jeoprrdize or conflict with
the sceurity considerations (strblished in conncetion with this

-~ contracte.

15, NGNDISCRIMINATION TN FMPLOYFENT

(2) TIn connection with the performance of work under this con-
tract, the Centractor a2grecs not to diseriminnte agrinst any cmployce
or applicant for cmployment bucanse of racc, religien, color, or
nnational orisin. The aforcsaid provision shall inclnd., but not
be limited to, the following: cmployrent, upgrading, demotion, or

B tronsfer; reerultment or reeruitment advertising; loyoff orv tormina-
tion; ratcs of pay or other formsiof compensntion; ond scleetien for
training, including apprenticeship.  The Jontractor agrees to post
hercafter in conspicuons plnccs, availsble for cmployces and appli-
comts for cmployment, notices to be provided by tho Contracting
officcr sctting forth thoe pro.isions of thc nondiscrimination clansc.

. (b) The Contracter further agrees o insert the forczoing

A 4 provision in suhcontrncts issned hcreunder, cxcent subcontrrcets for
stendard cormereial supplics or row materinls, and cxecopt as in-
sertion of the forrgoing provision in 2 subcontract would Jjeopardizc
ar conflict with thc sceurity considcrations ¢stablished in comnce-
tion with this contract.

16, OFFICIALS NOT TQ BINTFIT

No member of or 4. lcgate to Congress, or rcsidont commissione r,
shrll be admitted to ~ny shorc or part of this contract, or to any
benefit that may arisc thorefrom; but this provision shell not be
construcd to cxtend to this contract if made with a corporaticen for
its gencral bencfit,

17. COVFNANT AGATNST CONTINGT™NT FIES

The Contrrctor warrsnts that no norson or sclling arencv has
boen cmployod or retaincd to selicit or sccure this contract upon
an agroement or understonding for o commission, norcoentoge, broker-
agc, or contingent fee, cxcephing bone fide emplovees or bona fide
establishcd commcéreial or selling agencics maintained oy the contractor

-8 .
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for the mirnosc of secnrihg busincss. TFor breach or violation
of this warranty the Govornment shall have. the. right to annul -
this contract without 1isbility or in its discretion te deduct
from the contract pricc or consideration the f1ll amount of. such
commission, nerc.ntae:, brokirage or contingent fee,

18, REPCRTING CF ROYALTIES

The provisions of this clause shall be applicable only if
the amount of the contract is in excess of %10,000.

(a) The Contractor shsll report in writing (in quadrunlicate)
to the Contracting Officer as soon as practicable after execution
of this centract whether or not any royalties in excess of #$250
have been paid or are to be paid by the Contractor directly to any
person or firm in connection with the nerformance of this contract.

. If royalties in excess of %250 have been paid or are to be paid to

hd anv nerson or firm, the report shall include the following items of
information with respect to such royalties (including the initial
%250)

(1) The name and address of each licensor to whom royalties
in excess of $250 have been paid or are to be paid,

(2) The patent numbcrs, patent application serial numbers
. (with filing dates), or other identification of the
basis for such royalties,

(3) The manner of computing the royalties consisting of

(i) a brief identification of each royalty-bearing unit
or process, (ii) the total amount of royalties, and (iii)
the percentage rate or dollars and cents amount of royal-~
ties on each such uanit or process; PROVIDED that i1f the

b 4 rovalties carnot be compnuted in terms of units or dollars
and cents value, then other data showing the manner in
which the Contractor compnies the royalties,

(b) TIn lieu of furnishing a report under paragraph (a), the
Contractor may furnish a single, consolideated report for each
accounting period of the Contractor during which the Contractor
has contracts with the Government, provided the Contractor has
reouested and obtained the prior written anproval of the Contracting
Officer, Such consolidated rewort shall be furnished, when the
furnishing thereof has been anproved, in the number of copies as
approved, as soon as practicable after the close of the accounting
period covered by the report. Such conscolidated report shall be
made 1n accordance with Contractort's established accountins practice
and shall include, for the accounting period, the total amount of
royalties accruing to each licensor at a rate in excess of 41,000
per annum on the Contractor's over-all business, together with (i)
the name and address of each such licensor, (ii) the patent numbers,

- 9 -
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patent application serial numbers (with filing dates), or other
identification of the basis for such royalties, (iii) o brief
description of the subject matter of the license under which
royalties are charged, (iv) the percentose rate or unit amount,
or if the rovalties do not accrue by rate or unit amount, surh
other dnta showing the menner by which the royalties accrue to
licensor, and (v) an estimcte or approximation (without detailed
acconunting) of the portion of such rovalties that may be attrib-
atable to Government contrects. The Contractor shall, if reanested
by the Government, furnish ~t Government cxnmense a more detailed
allocation of snch royalty pavments attributable to Government
contracts.

(¢} 1In the event that the Contractor requests written aprroval
to furnish consolidated reports under naragraph (b) above, the Con-
tracting Officer shall promptly consider the request and fnrnish to

- the Contractor a letter stating whether or not the request is anproved
and, notwithstending any snch aporoval, the Contracting Officer shall
nave the right to question any such subsequently furnished rcnort as
to acenracy or complecteness of deta and to ask for additional in-
formation. The Contractor shall furnish 2 copy of surh letter of
approval to the Contracting Officer acministering this contract.

(d) After payment of eighty percent (807) of the amount of
this contract, as from time to time amendad, further payment shall
be withheld until a reserve of eithcr (1) ten percent (10¢) of
snch smount or (ii) 35,000, whichcver 1s less, shall have becn
set aside, such rcserve or the balance thereof to be retained
until the Contractor shall have furnished to the Contracting
0fficer the report called for by paragraph (a) hereof or the
copy of the letter approving the Contractor's request to furnish
the report under naregraph (b); PROVIDED that no smonnt shall

- continue to be withheld from payment for tho ceuses specified in
this paragraph (d) if the Contracting Officer shall find that the
Contractor has not been furnished a let*er as required by paragraph
(c¢) within a reasonable time after making written rcaucst to submit
a single, consolidated report under the provisions of paragraph (b)
of this clouse; and PROVIDED FURTHER that the “antracting CQfficer
may, in his diseretion, order payment to be w.thheld in the amount
and manncr above provided if the report called for by paragreph (a)
is unsatisfactorv or if the report called for by paragraph (b) is
duc but has not been received, or if received, is found to be unsat-
isfactory. WNo amount shall be withheld under this naragraph when
the minimum amount specificd by this paragraph is being withheld
under other provisions of this contract. The witrkholding of any
smount or subscquent payment thoreof to the Contrzctor shall not
be conshrued as o waiver of any right accruing to the Government
under this contract.
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15+ NCTICE AND ASSISTANCE REGARDING PATENT INFRINGEMENT

The provisions of this clause shall be applicable only if the
amount of this contract is in excess of $5,000.

(a) The Contractor shall report to the Contracting Officer,
promptly and in reascnable written detail, each notice or claim
of patent infringement based on the performance of ‘this contract
of which the Contractor has knowledge.

(b) In the event of litigation against the Govermnment on
sccount of any claim of patent infringement arising out of the
performance of this contract or out of the use of any supplies
furnished or work or services performed hereunder, the Contractor
shall furnish to the Government, upon request, all evidence and
information in possession of the Contractor pertaining to such

- litigation, 8uch evidence and information shall be furnished
at the expense of the Government except in those casesin which
the Contractor has agreed to indemnify the CGovernment against the
claim being asserted,

20« AUTHORIZATICN AND CONSENT

The Government hereby gives its authorization and consent for
all use and manufacture of any patented invention in the performance
of this contract or any part hereof or any amendment hereto or any
subcontrat hereunder (including any lower-tier subcontract).

2%, PATENT RIGHTS

(a) As used in this clause, the following terms shall have the
meanings set forth below:

A d (i) The term "Subject Invention" means any invention,
improvement or discovery(whether or not patentable)
conceived or first actually reduced to practice
either (4) in the performance of the experimental,
developmental, or research work called for or re=-
guired under this contract, or ) in the perform=-
ance of any experimental, deve.ocrmental, or research
work relating to the subject matter of this contract
which was done upon an understanding in writing that
a contract would be awarded; PROVIDED that the term
"Subject Invention" shall not include any invention
which is specifically identified and listed in the
Schedule for the purpose of excluding it from the
license granted by this clause.

(ii) The term "Technical Personnel" means any person
employed by or working under contract with the
Contractor (other than a ' u. ontractor whose re-
sponsibilities with respect teo rights accruing to

. i N . Tn L :
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the Govermment in inventions arising under sub=
contracts are set forth in paragraphs (g), (h),
and (i) of this clause) who, by reason of the
nature of his duties in connection with the per-
formance of this contract, would reasonably be
expected to make inventic:se.

(1ii) The terms "subcontract® and Msubcontractor" mean
any subcontract or subcontractor of the Contractor,
and any lower-tier subcontract or subcontractor
under this contract,.

(b) The Contractor agrees to and does hereby grant to the
Government an irrevocable, nonexclusive, nontransferable, and
royalty-free license to practice, and cause to be practiced by
or for the United States Government throughout the world, each

Y Subject Invention in the manufacture, use and disposition accord-
ing to law, of any article or material, and in the use of any
method; PROVIDED, HOWEVER, that with respect to (i) any Subject
Invention made bv other than Technical Personnel, (ii) any Sub-
Jject Invention conceived prior to, but first actually reduced to
practice in the course of, any of the experimental, developmental,
or research work specified in paragraph (a) (i) abowe, and (iii)
the practice of any Subject Invention in foreign countries, the
obligation of the Contractor to grant the aforesaid license and
the other rights hereinafter provided in this clause shall be
limited to the extent of the Contractor's right to grant the
same without incurring any ebligation to pay royalties or other
compensation to others solely on account of said grant, No
license granted herein shall convey any right to the Government
to manufacture, have manufactured, or use any Subject Invention
for the purpose of providing services or supplies to the general

- public in competition with the Contractor or the Contractor's
commercial licensees in the licensed fields, Nothing contained
in this paragraph shall be deemed to grant any license under any
invention other than a Subject Invention.

(¢) The Contractor shall:

(1) Make a written disclosure to the Contracting Officer
promptly after conception or first actual reduction
to practice of each Subject invention which reason-
ably appears to be patentele;

(i1) Certify to the Contracting Officer not less ofsen
than every twelve months, commencing with the date
of this contract, whether or not any Subject In=-
ventions were conceived or first actually reduced
to practice during the pre-~ding twelve months; and

- . .
(=]
¢ A =
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(iii) Prior to final settlement of this contract, make
s swmary report of all thosc Subject Inventlons
previonsly disclosed and of those Subject Inven-
tions conceived or first actually reduced to
practice after the last certification but prior
to the summary report.

(d) The Contractor shall also, in connection with each Subject
Tnvention roferred to in paragraph (¢) (1) above;

(1) Specify, at the time of making written disclosure,
whether or not a United States patent application
claiming such Invention has been or will be filcd
by or on behalf of the Contractor, If the Con-
tractor specifies that a United States patent
application will be filed claiming such Inven-
tion, the Contractor shall file or cause to be

o filed such application in due form and time.
If the Contractor decides not to file or cause
to be Filed sa2id application after having spec-
jfied that it would file, thc Contractor shall
so notify thc Contracting Officer at the earl-
iest practicable date and in any event not
lat.r then eight months after first publication,
public use or sale;

(ii)  In the event the Contractor specifies that it b
not filed and will not file (or having specifi .=
that it will file, thercafter notifies thc Con-
tracting Officer to the contrary), (4) inform
the Contracting Officer in writing at the garl-
iest practicable date of any publication of such
Invention made by or known to the Contractor or,

. where, applicablc, of any contemplated publica-
tion by the Contractor, stating the date and
identity of such publication or contemplated
publication, and (B) convey to the Government
the Contractor's cntire rieht, title and intercst
in such Invention by deliv 1iag to the Contracting
Officer upon written request such duly exccuted
instruments (preparcd by the Government) of assign-
ment, application and other papers as are decmed
necessary to vest in the Government the Contractor's
right, titlc and interest aforesaid, and the right
to apply for and proseccute patent and applications
covering such Invention throughout the world, sub-
jcet, however, to the right reserved to the Con-
tractor in paragraph (e) to file foreign applica-
tions and subject further to the reservation
of a nonecxclusive and royalty-free licensc

StERET
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(i11)

(iv)

(v)

to the contractor (and to its existing and future
associated and affiliated companies, if any, within
the corporate structure of which the Contractor is
a part) which license shall be assignable to the
successor of that part of the Contractor's business
to which the Subject Invention pertains;

Furnish promptly to the Contracting Officer on re-
quest an irrevocable power of attorney to inspect
and make copies of each United States patent appli-
caticn filed by or on behalf of the Contractor
covering any SubJject inventionj

In the event the Contractor, or those deriving
rights from the Contractor, elects not to continue
prosecntion of any such nited States patent appli-
cation filed by or on behalf of the Contractor, so
notify the Contracting Officer not less than sixty
days before the expiration of the response period
and, upon written request, deliver to the Contract-
ing Officer such duly executed instruments (prepared
by the Government) as are deemed necessary to vest
in the Government the Contractor's entire right,
title and interest in the Subject Invention and the
application, subject to the reservations as specified
in (ii) above; and

Deliver to the Contracting Jfficer duly executed
instruments fully confirmatory of any license
rights herein agreed to be granted to the Govern-
ment.

] (¢) The Contractor, or those deriving rights from the Contractor,
-’ has the option of filing patent applications in foreign countries
on Subject Inventions, If this option is not exercised in the time
and manner set forth below, the Government shall have the right to
file applications in each foreign country in which the Contractor
has not exercised its options

(1)

(i1)

Declassified in Part - Sanitized Copy Approved for Release 2013/01/

In the event that the Contractor specifies under
the provisions of paragraph (d) that it has not
filed and will not file a United States patent
application (or having specified that it will file,
thereafter notifies the Contracting Officer to the
contrary) the Contractor shall have six months from
the date of making the written disclosure required
by paragraph (c) (i) to file foreign patent appli-
catlons.

Tn the event that a United States patent application
is filed by or on behalf of the Contractor under the.
provisions of paragraph (d), the Contractor shall
have six months from the date of the United States
application, or six months from the date permission
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is granted to file foreign applications where such
filing had been prohibited for security reasons,
within which to file foreign patent applications.
With respect to each Subject Invention on which 1t
has specified that a United States patent applica-
tion has been or will be filed by or on behalf of
the Contractor, the Contractor shall (&) infoprm the
Contracting Officer in writing of each foreign patent
application for such Invention filed by or on behalf
of the Contractor within six months after the filing
by the Contractor of the corresponding United State
application, and, if practicable, prior to the pub-
lication of the Subjsct Invention in any country,
(B) inform the Contracting Jfficer in writing at
the earliest practicable date of any publication of
the Subject. Invention made by or known to the Con-
\ 4 tractor or, where appliccble, of any contemplated
publication by the Contractor, stating the date and
identity of such publication or contemplated publica-
tion, (C) upon written request of the Contracting
officer, convey to the government the Contractor's
entire right, title, and interest in such Tnvention
in those countries in which the Centractor has not,
within six months affter the £filing of the corres-
ponding Tnited States application, filed foreign
patent apnlications, and deliver to the Contracting
Officer, upon written request, such duly execnted
instruments (prepared by the Government) of assigi-
ment, application, and other napers as are deemed
necessary to vest in the Covernment the Contractor's
right, title, and interest as aforesaid and the
right to apnly for and maintain patents covering
such invention, subject, however, to the reserva-
tion of a non-exclusive and royalty-free license
to the Contractor (and to its existing and future
associated and affiliated companies, if any, within
the corporate structure of which the Contractor is
a part) which license shall b .ssignable to the
successor of that part of the Contractor's business
to which the Subject Invention pertains, and (D) in
the event that the Contractor, or those deriving
rightsfrom the Contractor, slects not to continue
the prosecution of any foreign applicaticn which
has been filed by or on behalf of the Contractor,
or elects not to maintain any patent granted on
snch application, so notify the Contracting Ofricer
not less than ninety days before the expiration of
tne response period or patent lapse date and, upon
written request, deliver to the Contracting Officer
such duly executed instruments (prepared by the
Government) as will convey to the Government the
Contractor's entire right, title, and interest in
the application or patent, subject to a reservation
as specified in (C) aboves

o N e I TS P
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(f) If the Contractor fails to deliver to the Contracting
Officer the certificates required by paragraph (c) (ii) of
this clause or fails to furnish the written disclosures for
all Subject Inventions required by paragraph (c¢) (i) of this
clause shown to be due in accordance with any certificate
delivered under paragraprh (c) (ii), there shall be withheld
from payment until the Contracter shall have corrected such
failures either (i) ten percent (10%) of the amount of this
contract, as from time to time amended, or (ii) $%5,000, which-
ever 1s less. After payment of eighty percent (80%) of the
amount of this contract, as from time to time amended, payment
shall be withheld until a reserve of either (i) ten percent
(10%) of such amount, or (ii) %5,000, whichever amount is less,
shall have been set aside, such reserve or balance thereof to
be retained until the Contractor shall have furnished to the
Contracting Of'icer (A) the summary report required by para-
- granh (c) (iii) of this clause, (B) written disclosures for
all Subject Inventions required by paragrpah (c) (i) of this
clausc which are shown to be due in accordance with certificates
delivered under paragraph (c) (ii) or in 2ncordance with such
summary report, and (C) the infarmation as to any subcontractor
required by paragraph (h) of this clause, The maximum amount
which may be withhcld under this paragraph shall not exceed ten
percent (10%) of the amount of this contract or 55,000, which-
ever is less, and no amount shall be withheld under this para-
graph when the minimim amount specified by this paragraph is
being withheld under other provisicns of this contract. The
withholding cf any amount or subsequent payment thereof to the
Contractor shall not be construed as a waiver of any richts
accruing to the Government under this contract., This para-
graph shall not be construed as requiring the Contractor to
withhold any amounts from a subcontractor to enforce compli-
ance with the patent provisions of a subcontract.

(2) The Contractor shall exert all reasonable effort to nego=-
tiate for the inclusion of this Patent Rights clause in any sub-
contract hereunder of $3,000 or more having experimental, devel-
opmental, or research work as one of its pu:. ses, In the event
of refnsal by a subcontractor to accept the Patent Rights clause,
the Contractor shall not proceed with the subcontrsct without
written antherization of the Contracting Officer, and upon ob-
taining such anthorization, shall cooperate with the Government
in the negotiation with such subcontractor of an acceptable patent
rights clause; FROVIDED, however, that the Contractor shall in any
event require the subcontractor to grant to the Government patent
rights under Subjcct Inventions of no less scope and on no less
favorable terms than those which the Contractor has under such
subcontracts, except that in no event shal™ the subcontractor be
required to grant to the Government patent rights in excess of
those herein agreod to be granted to the Government by the
Contractor,

-16 - _
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(h) The Contractor shall, at the earliest practicable date,
notify the Contracting Officer in writing of any subcontract
containing a patent rights clause, furnish the Contracting
Officer a copy of such clause, and notify the Contracting
Officer when such subcontract is completed., It is under-
stood that with resp:ct to such subcontract clause, the
Government is a third party beneficiary; and the Contractor
hereby assigns to the Government all the rights that the
Contractor would have to enforce the subcontractor's obliga-
tions for the benefit of the Government with respect to Sub-
Ject Inventions., The Contractor shall not be obligated to
enforce the agreements of any subcontractor hereunder re-
lating to Subject Inventions.

(1) When the Contractor shows that it has becn delayed in

the performance of this contract by reason of its inability to
A obtain in accordance with paragraph (g) a suitable patcent rights
clause from a qualified subcontractor for any item or service re-
quired under this contract for which the Contractor itsclf does
not have available facilities or qualified personnel, the Con-
tractor's delivery dates shall be extended for a period of time
equal to the duration of such delay; and, upon request of the
Contractor, the Contracting Officer shall determine to what
extent, if any, an additional extensicn of the delivery dates «
and an increasc in contract prices based upon additional costs
incurred by such delay are proper under the circumstances; and
the contract shall be modified accordingly. If the Contractor,
after exerting all reasonable cffort, is unable to obtain a
qualified subcontractor as set forth above, the Contractor may
submit to the Contracting Officer a written request for waiver
modification of the requirement that a suitable patent rights
clause be included in the subcontract. Such request shall
specifically state that the Contracter has used all reasonable
effort to obtain such qualificd subcontractor, and shall cite
the waiver or termination provision hercinafter set forth, If,
within thirty-five (35) days after the date of receipt of such
request for a waiver or modification of said requirement, the
Contracting Officer shall fail to deny in wr ‘ng such request,
the requirement shall be deemed to have been waived by the Govern-
mente, TIf within such period the Contractor shall receive a written
denial of such request by the Contracting Officer, this contract
shall thereupon autamatically terminate and the rights and obliga-
tions of the parties shall bc governed by the provisions of the
clause of this contract entitled "Termination for the Convenience
of the Government
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22, FILING.OF PATENT APPLICATIONS

(a) Before filing or causing to be filed a patent application
disclosing any subjcect matter of this contract, which subject
matter is classified "Secret" or higher, the Contractor shall,
citing the thirty (30) day provision below, transmit the pro-
posed application to the Contracting Officer for determination
whether, for reasons of national security, such application
should be placed under an order of secrecy or sealed in accord-
ance with the provisions of 35 Ue S. Code 181-188 or the issuance
of a patent should be otherwise delayed under pertinent statutes
or regulations; and the Contractor shall observe any instructions
of the Contracting Officer with respect to the manner of delivery
of the patent application to the T. S. Patent Office for filing,
but the Contractor shall not be denied the right to file such

- patent application. If the Contracting Officer shall not have
given any such instructions within thirty (30) days from the date
of mailing or other transmittal of the proposed application, the
Contractor may file the application,

(b) The Contracter shall furnish to the Contracting Officer, at
the time of or prior to the time when the Contractor files or
causes to be filed a patent application disclosing any subject
matter of this contract, which subject matter is classified
nConfidential," a copy of such application for determination
whether, for reasons of national security, such application

" should be placed under an order of secrecy or the issuance of
a patent should be otherwise delayed under pertinent statutes
or regulations.

(¢) In filing any patent application coming within the scope of
‘ this clause, the Contractor shall observe all arplicable security
o’ regulations covering the transmission -of classified subject matter,

23. COPYRIGHT

(a) The Contractor agrees to and does here' - grant to the Govern-
ment, and to its officers, agents and emplo;.cc acting within the
scope of their official dutles, (i) a royalty-free, nonexclusive
and irrevocable license to reproduce, translate, publish, use,
and dispose of, and to authorize others so to do, all copyright-
able material first produced or composed and delivered to the
Government under this contract by the Contractor, its employees
or any individual or concern specifically employed or assigned to
originate and prepare such material; and (ii) a license as afore-
said under any and all copyrighted or copyrightable work not first
produced or composed by the Contractor in “he performance of this
contract but which is incorporated in the material furnished under
this contract, provided that such license shall be only to the
extent the Contractor now has, or prior to completion or final
settlement of the contract may acquire, the right to grant such
1icense without becoming liable to pay compensation to others
solely because of such grante.

o = VR
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(b) The Contractor agrees that it will exert all reascnable
effort to advise the Contracting Officer, at the time of
delivering any copyrightable or copyrighted work furnished
under this contract, of any adversely held copyrighted or
copyrightable material incorporated in any such work and of
any invasion of the right of privacy therein contained,

(¢) The Contractor agrees to report to the Contracting Officer,
promptly and in reasonable written detail, any notice or claim
of copyright infringement received by the Contractor with re-
spect to any material delivered under this contract,

2lie GRATUITIES

(a) The Government may, by written notice to the Contractor,
terminate the right of the Contractor to proceed under this

| - contract if it is found, after notice and hearing, by the
Secretary or his duly authorized representative, that grat-
uities (in the form of entertainment, gifts, or otherwise)
were offered or given by the Contractor, or any agent or
representative of the Contractor, to any officer or employce
of the Covernment with a view toward securing a contract or
securing favorable treatment with respect to the awarding or
amending, or the making of any determinations with respect to
the performance of such contract; PROVIDED, That the existence
of the facts upon which the Secretary or his duly authorized
representative makes such findings shall be in issue and may
be reviewed in any competent courts

(b) 1In the event this contract is termine*®ed as provided in
paragraph (a) hereof, the Government shall be entitled (1) to
pursie the same remedies against the Contractor as it could

. pursue in the event of a breach of the contract by the Con=-

- tractor, and (ii) as a penalty in addition to any other damages

' to which it may be entitled by law, to cxemplary damages in an
amount (as determined by the Secretary or his duly authorized
representative) which shall be not less than three nor more
than ten times the costs incurred by the Cor cactor in provid-
ing any such gratuities to any such officer or cmployees

(c) The rights and rcmedies of the Government provided in this
clause shall not be exclusive and are in addition to any other
rights and remedies provided by law or under this contract.

25,  TERMINATTON FOR CONVENIENCE OF THE GOVERNMENT

(a) The performance of work under this contract may be terminated
by the Govermment in accordance with this clause in whole, or

from time to time in part, whenever the Contracting Officer shall
determine that such termination is in the best interests of the
Government, Any such termination shall be effected by delivery

MFPRH)Q -
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to the Contractor of a Noticc of Termination specifying the extent
to which performance of work under the contract is terminated,
and the date upon which such termination becomes effective,

(b) After receipt of a Notice of Termination, and except as
otherwise directed by the Contracting Officer, the Contractor
shall (1) stop work under the contract on the date and to the
extent specified in the Notice of Terminationj (2) place no
further orders or subcontracts for materials, services, or
facilities except as may be necessary for completion of such
portion of the work under the contract as is not terminated;
(3) terminate all orders and subcontracts to the extent that
they relate to the performance of work terminated by the Notice
of Termination; (L) assign to the Government, in the manner, at
the times, and to the extent directed by the Contracting Officer,
all of the right, title, and interest of the Contractor under
the orders and subcontracts so terminated, in which casc the
- Government shall have the right, in its discretion, to settle
or pay any or all claims arising out of such termination of
orders and subcontracts; (5) settle all outetamding liabilities
and all claims arising out of such terminatlon of orders and
subcontracts, with the approval or ratification of the Con-
tracting Officer, to the extent he may require, which approval
or ratification shall be final for all the purposcs of this
clause; (6) transfer title and deliver to the Government, in
the manner, at the times, and to the extent, if any, directed
by the Contracting Officer, (i) the fabricated or unfebricated
parts, work in process, completed work, supplics, and other
material produced as a part of, or acquired in connection with
the performance of, the work terminated by the Notice of Termina-
tion, and (ii) the completed or partially completed plans, draw-
ings, information, and other property which, if the contract had
been complcted, wounld have been required to be furnished to the
Government; (7) use its best efforts to sell, in the manner, at
- the times, to the extent, and at the price or prices directed or
authorized by the Contracting Officer, any property of the types
referred to in provision (6) of this paragraph, PROVIDED, HOWEVER,
That the Contractor (i) shall not be required to extend credit to
any purchaser, and (ii) may acquire any such r »perty under the
conditions prescribed by and at a price or pi cus approved by the
Contracting Officer; and PROVIDED FURTHER That the proceeds of any
such transfer or dispostion shall be applicd in reduction of any
4 payments to be made by the Government to the Contractor under this
Contract or shall otherwise be credited to the price or cost of the
work covered by this contract or paid in such other manner as the
Contracting Officer may dircecty (8) complete pcrformance of such
part of the work as shall not have bcen terminated by the Notice
of Terminationy and (9) take such action as may be necessary
or as the Contracting Officer may direcct, for the protection
and preservation of the property related to thls contract
which is in the possession of the Contractor and in which

=N J
E" R

Declassified in Part - Sanitized Copy Approved for Release 201§/’b1/04 : CIA-RDP81B00878R000100010043-7



DecIaSS|f|ed in Part Sanitized Copy Approved for Release 2013/01/04 : CIA-RDP81B00878R000100010043-7
. u-&‘@?fi

the Government has or may acqulre any interest, At any time
after expiration of the plant clearance period, as defined in
Section VII, Armed Services Procurement Regulation, as it may

be amended from time to time, the Contractor may submit to the
Contracting Officer a list, certified as to quantity and guality,
of any or all items of termination inventory not previously dis-
posed of, cxelusive of items the disposition of which has been
directed or authorized by the Contracting Officer, and may re-
quest the Government to remove such items or enter into a stor-
age agrecment covering them. Not later than fifteen (15) days
thereafter, the Government will accept title to such items and
remove them or enter into a storage agreement covering the same
PROVIDED That the list submitted shall be subjcet to verifica-
tion by the Contracting Officer upon removal of the items, or

if the items are stored, within forty-five (L5) days from the

-’ date of submission of the list, and any necessary adjustment
to correct the list as submitted shall be mede prior to final
settloment.

(c) After recceipt of a Notice of Termination, the Contractor
shall submit to the Contracting O0°ficer its termination claim,
in the form and with the certification prescribed by the Con-
tracting 0fficer., Such claim shall be submitted promptly but
in no event later than two years from the effective datn of
termination, unless one or more extensions in writing are
granted by the Contracting Officer, upon request of the Con-
tractor made in writing within such two-vear period or anthor-
ized extension thereof. However, if the Contracting Officer
determines that the facts justify such action, he may receive
and act upen any such fermination claim at any time after such
two-ycar period or any extension thereof. Upon failure of the

) Contractor to submit its termination claim within the time

- allowed, the Contracting Officer may determinc, on the basis
of information available to him, the amount, if any, due to
the Contractor by reason of the termination, and shall there-
upon pay to the Contractor the amount so determincd.

(d) Subject to the provisions of paragraph {¢,, the Contractor
and the Contracting Officer may agree upor the whole or any part
of the amount or amounts -to be paid to the Contractor by reason
of the total or partial termination of work pursuant to this
clause, which amount or amounts may include a reasonable allow-
ance for profit on work done. The contract shall be amended
accordingly, and the Contractor shall be paid the agreed amount.
Nothing in paragraph (e) of this clause, prescribing the amount
to be paid to the Contractor in the event of failure of the
Contractor and the Contracting Officer to agrce upon the whole
amount to be pald to the Contractor by rcason of the termination
of work pursuant to this clause, shall be deemed to limit, re-
strict, or otherwise determine or affect the amount or amounts
which may be agreed upon to be p?ld to the Contractor pursuant
to this paragraph (d). SR
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(e} Tn the event of the failure of the Contractor and the
Contracting 0°ficer to agrce as provided in paragraph (d) upon
the whole amount to be paid to the Tontractor by reason of the
terminntion of contract work pursuant to this clause, the Con-
tracting Officer shall dctermine, on the basis of information
available to him, the amount, if any, due to the Contractor by
reason of the termination and shall pay to the Contractor the
amounts determined as follows:

(1) For completed supplies accepted by the Government
(or sold or acquired as provided in paragraph (b)
(7) above) and not therctoforc paid for, a sum equiv-
alent to the ageregate price for such supplies com-
puted in accordance with the price or prices specified
in the contract, appropriatcly adjusted for any saving
of freight or other charges;

hd (2) The total of--

(1) The costs incurred in the performance of the con=
tract work terminated, including initial costs and
preparatory expense allocable thereto, but exclusive
of any costs attributable to supplies paid or to be
paid for under paragraph (e) (1) hereof;

(i) The cost of settling and paying claims arising out
of the termination of work under subcontracts or
orders, as provided in paragraph (b) (5) above,
which are properly chargeable to the terminated
portion of the contract (exclusive of amounts
paid or payable on account of supplics or mate-
rinls delivered or scrvices furnished by sub-

o contractors or vendors prior to the effective
- date of the Notice of Termination, which amounts
shall be included in the costs payable under
(i) above; and

(iii) An allowance for profit in kerning with the pro=-
visions ofthe clausc "Price tedetcrmination,”
of the Schedule hereto.

(3) The reasonable costs of settlcement, including account-
ing, legal, clerical, and other expenses reasonably
necessary for the preparction of settlement claims
and surporting data with respect to the terminated
portion of the contract and for the termination and
settlement of subcontracts thereunder, together with
reosonable storage, transportation, and other costs
incurred in connection with the protection or disposi-
tion of property allocable to this contracts

Declassified in Part - Sanitized Copy Approved for Release 2013/01/04 : CIA-RDP81B00878R000100010043-7



Declaésified in Part - Sanitized Copy Approved for Release 2013/01/04 : CIA-RDP81B00878R000100010043-7

G e e
ik gelirg o
q;::a:ffgggg:

The total sum to be paid to the Contractor under (1)
and (2) of this paragranh (e) shall not exceed the total
contract nrice as reduced by the amount of payments other-
wise made and as further reduced by the contract price of
work not terminated. Except for normal spoilage, and ex-
cept to the extent that the Government shall have otherwise
expressly assumed the risk of loss, there shall be excluded
from the amounts payable to the Contractor as provided in
paragraph (e) (1) and paragraph (e) (2) (i), the fair value,
as determined by the Contracting Officer, of property which
is destroyed, lost, stolen, or-damaged so as to become un-
deliverable to the Government, or to a buyer pursuant to
paragraph (b) (7).

(f) Determination of costs under paragrarh (c) or (e) hereof
shall be in accordance with generally accepted accounting practices
and principles,

(g) The Contractor shall have the right of appeal, under the
clanse of this contract entitled "Disputes," from any determination
made by the Contracting ©fficer under paragraphs (c) and (e) above,
except that if the Contractor has failed to submit its claim within
the time provided in paragraph (c) above and has failed to request
extension of such time, he shall have no such right of appeals, In
any case where the Contracting Officer has made a determination of
the amount due under paragraph (c) or (e) above, the Government
shall pay to the Contractor the following: (i) if there is mno
right of apneal hereunder or if no timely appeal has been taken,
the amount so determined by the Contracting Officer, or (ii) if

an appeal has been taken, the amount finally determined on such
appeal.,

(h) In arriving at the amount due the Contractor under this

) - clause, there shall be deducted (1) all unligquidated advance or
other unliquidated payments on account theretofore made to the
Contractor, (2) any claim which the Government may have against
the Contractor in connection with this contract, and (3) the
agreed price for, or the proceeds of sale of. ~ny materials,
supplies, or other things acquired by the Co. bractor or sold
pursuant to the provisions of this clause, and not otherwise
reccvered by or credited to the Government.,

(1) If the termination heresunder be partial, prior to the
settlement of the terminated portion of this contract, the Con-
tractor may file with the Contracting Officer a request in writing
for an equitable adjustment of the price or prices specified in
the contract relating to the continued portion of the contract
(the portion not terminated by the Notice of Termination), and
such equitable adjustment as may be agreed upon shall be made in
such price or prices.

SFCRET
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(3) The Govecrnment may from time to time, under such terms

and conditions as it may prescribe, make partial payments

and payments on account against costs incurred by the Con-

tractor in conncction with the terminated portion of this con-

tract whenever in the opinion of the Contracting Officer the

aggregate of such payments shall be within the amount to which

the Contractor will be entitled hereunder. If the total of such

payments is in excess of the amount finally agreed or determined

to be due under this clause, such cxcess shall be payable by the

Contractor to the Government upon demand, together with intcrest

computed at the rate of 6% per annum, for the period from the date

such excess payment is received by the Contractor to the date on

which such exccss is repaid to the Government; PROVIDED, HOWEVER,

That no interest shall be charged with respect to any such sxcess

payment attributable to a reduction in the Contractor's claim by

reason of retention or other dispostion of termination inventory
- until ten (10) days after the rate of such retention or disposition.

(k) Unless otherwise provided for in this contract, or by applicable
statute, the Contractor, from the effective date of termination and
for a period of six (6) years after final settlements under this
contract, shall preserve and make available to the Govornment at
211 reasona sle times at the office of the Contractor but without
direct charge to the Government, all its books, record:, documecnts,
and other evidence bcaring on the costs and expenses of the Con=-
tractor under this contract and relating to the work terminated
hereunder, or, to the extent approved by the Contracting Officer
photographs microphotographs, or other authentic reprocuctiocns
thereof, :

26,  EXAMINATION O RECORDS

o The Contractor agrces that the Contracting Officer or any of
b4 nis duly authorized represcntatives shall, until the expiration
of three years after final payment under this contract, have
access to and the right to examine any directly pertincnt books,
documents, papers and records of the Contractor involving, trans-
actions related to this contrect, including =rhcontracts hereunder,

27, MILITARY SECITRITY REQUIREMENTS

(a) The provisions of this clausc shall apply to the cxtent
that this contract involved access fo security information clas-
sified "Top Secrect," “Secret," or #Confidential,M

(b) The Government shall notify the Contractor of the security
classification of this contract and thc elements thereof, and of
any subsequent revisions in such security classification.
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{(c) To the extent the Government has indicated as of the date

of this contract, or thercafter indicates, security classifica-
tion under this contract as provided in paragraph (b) above, the
Contractor shall safeguard all classified elements of this con-
tract and shall provide and maintain a system of sccurity controls
within its own organization in sccordance with the requirements of
(i) the Department of Defensce Industrial Security Manusl for Safe-
guarding Classified Security Information as in effect on date of
this contract, which Manual is hercby incorporated by reference
and madc a part of this contract, (ii) any amendments to said
Manual required by the demands of netional sccurity as deter-
mined by the Government and made after the date of this contract,
notice of which has becn furnished to the Contractor by the Con-
tracting Officer, and (iii) those provisions of written agrccments
entered into by the partics pertaining to the adaptation of the
Manual to the Contractor's business.

(d) Designated rcpresentatives of the Government responsiblc for
inspcetion pertaining to industrial security shall have the right
to inspcct at reasonable intervals the procedures, methods, and
1 facilities utilized by the Contractor in complying with the require-
. ments of the terms and conditions of this clause. Shouid the Govern-
ment, through its authorized ropresentative, determine tvhat the con-
tractor has not coemplied with such requircments, the Gov.rnment shall
inform the Contractor in writing of the proper actlons o be taken
in order to effect compliance with such requirements,

(¢) If, subscqguent to the date of this contract, the security
classifications or requirements under this contrect are changcd by
the Government as provided in this clause and the security costs
under this contract arce thereby increased or decreased, the con-
tract price shall be subject to an eguitable adjustment by reason
R of such increased or decrcascd costs. Any couitable adjnstment
shall be accomplished in the same manner as if such changcs were
directed under the clausc in this contract entitled "Changes,.!

(f} The Contractor agrees to insert, in all subcontracts hcreunder
which involve acccss to classified security 7~ "ormation, provisions
which shall conform substantially to the lan,aage of this clause,
including this naragraph (f) but excluding the last sentence of
paragraph (e) of this clause.

(g) The Contractor also agrces that it shall determine that any
subcontractor proposed by it for the furnishing of supplies and
services which will involve access to 011551110d security informa-
tion in the Contractor's custody has buen granted an appropriate
facility sceurity clearance, which is still in effect, prior to
being accorded access to such classified security information.

Stcary
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28. GOVERNMENT=-FURNISHED PROPERTY

(a) The Government shall deliver to the Contractor, for use
in conncction with and under the terms of this contract, the
property which the schedule, appendix, or the specifications
state the Govermment will furnish (hereinafter rcferred to as
"Government-Furnished property"), The delivery or performance
dates for the supplies or services to be furnished by thce Con-
tractor under this contract are based upon the expectation that
Government~Furnished property of a type sultable for use will be
delivered to the Contractor at the times stated in the schedule
or if not so stated in sufficient time to enable the Contractor
to meet such delivery or performance dates. Tn the event that
Government~Furnished property is not delivered to the Contractor
by such time or times, the Contracting Officer shall, if requested
" by the Contractor, make a determination of the delay occasioned
the Contractor thcreby, and shall grant to the Contractor a rea-
sonablec extension of time in respect of such delivery or per-
formance dates. The Government shall not be liable to the Con-
tractor for damages or loss of profit by rlason of any delay in
delivery of or failure to deliver any or all of the Government-
Furnished property, except that in case of such deloy or failure,
upon the written recquest of the Contractor, an equitabrc adjustment
shall be made in the delivery or performance dates, or price, or
both, or in any other contractual provision affected thcreby, in
accordance with the procedures provided for in the clause of the
contract entitled "Changes.!

(b) By notice in writing the Contracting Officer may decrease
the property furnished or to be furnished by the Government under
this contract, TIn any such case, upon the written rcguest of the

( Contractor, an equitable adjustment shall be made in the delivery

o’ or performance dates, or price, or both, and in any other contract-

uval provision affected by such decrease, in accordance with the
procedures provided for in the clause of this contract entitled
"Changesy"

(c) Title to the Government-Furnished prope sty shall remain in
the Government. Title to Government-Furnished property shall

not be affected by the incorporation or attachment thereof to
any property not owned by the Government, nor shall such Govern-
ment Frrnished property, or any part thereof, be or become a fix-
urc or lose its identity as personalty by rcason of affixation to
any realty.

(d) The Government-Furnished property shall, unless otherwise
provided hercin, bc used only for the performance of this contract,

- 26 -
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(e) The Contractor shall maintain and adrinister, in accordance
with sound industrial practice, a program for thec maintenance,
repair, protecction and preservation of Government-Furnished
property, until disposed of by the Contractor in accordance

with this clausei In the event that damaged or defective
Government-Furnished property is delivered to the Contractor,

or any other damage occurs to Government-Furnished property, the
risk of which has been assumed by the Govermment under this con-
tract, the Government shall replace such items or the Contractor
shall make such repair of the property as the Government directs;
PRCVIDID, HOWEVER, That if the Contractor cannot effect such re-
pair within thc time required, the Contractor may reject such
property, The contract price includes no compensation to the
Contractor for the performance or any repair or replacement for
which the Government is responsible, and an equitable adjustment
will be made in the contract vrice for any such repair or re-
placement of Government-Furnished property made at the direction
of the Government. Any revair or replacement for which the Con-
tractor is responsible under the provisions of this contract shall
! be accomplished by the Contractor at its own expense.

(f) (1) Except for loss, destruction or damage resulting from a
failure of the Contractor due to willful misconduct or lack of
good faith of any of the Contractor's managerial personnel as
defined herein, to maintain and administer the program for the
maintenance, repair, protection and preservation of the Govern-
ment-Furnished property, as required by paragraph (e) hercof,
and except as specifically provided in this contract, the Con-
tractor shall not be liable for loss or destruction of or damage
to the Government-Furnished property (A) caused by any peril while
the property is in transit off the Contractor's premiscs, or (B)
- caused by any of the following perils while the property is on
the Contractor's or subcontractor's premises, or on any other
premises where such property may properly be located, or by
removal therefrom becausc of any of the following perils:

(I) Fire; lightning; windstorm; ..lone; tornado;
hails; explosion; riot, riot attending a strike, civil
commotions vandalism and malicious mischief; sabotage;
aircraflt or object falling therefrom; vehicles running
on land or tracks, excluding vehicles owmed or operated
by the Contractor or any agent or employec of the Con-
tractor; smoke; sprinkler lcakage; ecarthquake or volcanic
eruption; flood, meaning thereby rising of a body of water;
hostile or warlike action, including action in hindering,
combating, or defending against an actual, impending or
expected attack by any government or soveréign power (de
jure or de facto), or by any authority using military,
naval, or air forces, or by an agent of any such govern-

ment, power, authority, or forcess; or
e ]

ki)
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(II) Other peril, of a type not listed above, if
such other peril is customarily covered by insurance
(or by a reserve for self-insurance) in accordance with
the normal practice of the Contractor, or the prevailing
practice in the industry in which the Contractor is en-
gaged with respect to similar property in the same general
locale,

The perils as set forth in (A) and (B) above are hereinafter called
Texcepted perils.t

The torm "Contractor's managerial personnel" as used herein

means the Contractor's directors, officers and any of its managers,

superintendents, or othcer equivalent representaives who have super-

vision or direction of (I) all or substantially all of the Contractor's
- business; (II) all or substantially all of the Contractor's operation

at any one plant or separafte location at which the contract is being

performed; (ITI) a scparate and complete major industrial operation

in conncction with the performance of this contract.

. (ii) The Comtractor represents that it is not including in
the price hereunder, and agrees that it will not hereafter in-
clude in any price to the Government, any charge or rescrve for
insurance (including self-insurance funds or reserves covering
1loss or destruction of or damage to the Government-Furnished
property caused by any excepted peril).

(iii) Upon the happening of loss or destruction of or
damage to any Government-Furnished property caused by an ex-
cepted pcril, the Contractor shall notify the Contracting Officer
thereof, and shall communicate with the Loss and Salvage Qrganiza-
tion, if any, now or hereafter designated by the Contracting Officer,
and with the assistance of the Loss and Selvage Organization so de-
signated (unless the Contracting Officer has directed that no such
organization be employed), shall take all reasonable steps to pro-
tect the Government-Furnished property from further damage, separ-
at: the damaged and undamaged Government-Furr®shed property in the
best possible order, and furnish to the Coni ~icting Officer a state-
ment of: (A) the lost, destroyed and damaged Government-Furnished
property, (B) the time and origin of the loss, destruction or
damage, (C) 211 known intcrests in commingled property of which
the Govermment-Furnished property is a part, and (D) the insurance,
if any, covcring any part of or interest in such commingled property.
The Contractor shall be reimbursed for the expenditures made by it
in performing its obligations under this sub-paragraph (iii) (in-
clnuding charges made to the Contractor by the Loss and 3alvage
Organization, cxcopt any of such charges the payment of which the
Government has, at its option, assumed directly), to the extent
approved by the Contracting Officer and set forth in a Sunple-
mental Agreement,
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(iv) With the approval of the Contracting Officer after
loss or destruction of or damage to Govermment-Furnished prop-
erty, and subject to such conditions and limitations as may be
imposed by the Contracting Officer, the Contractor may, in order
to minimize the loss to the Government or in order to permit re-
sumption of business or the like, scll for the account of the
Government any item of Government-Furnished propcrty which has
been damaged beyond practicable repair, or which is so commingled
or combined with property of others, including the Contractor,
that separation is impracticable,

(v) Except to the extent of any loss or destruction of or

damage to Government-Furnished property for which the Contractor

is relieved of liability under the foregoing provisions of this
(- clause, and except for reasonable wear and tear or deprcciation,
or the utilization of the Government-Furnished property in accord-
ance with the provisions of this contract, the Government-Furnished
property (other than property permitted to be sold) shall be re-
turned to the Government in as good condition as when received by
the Contractor in connection with this contract, or as repaired
under paragraph (e) above,

(vi) 1In the event the Contractor is reimbursed or compen-
sated for any loss or destruction of or damage to the Government-
Furnished property, caused by an excepted peril, it shall eguita' -
reimburse the Government, The Contractor shall do nothing to pr-
Judice the Government's rights to recover against third partics
for any such loss, destruction or damage and, upon the request
of the Contracting Officer, shall at the Government's cxpense,
furnish to the Government all reasonable assistance and cooper-
ation (including the prosecution of suit and the exccution of

bl instruments of assignment in favor of the Government) in obtain-
ing recovery.

(g) * The Contracting Officer or his duly anthorizcd representative
shall at all reasonable times have access to the premises wherein
any Government~Furnished property is located .

(h) Upon the complction of this contract, or at such carlier
dates as may be fixed by the Contracting Officer, the Contractor
shall submit, in a form acceptable to the Contracting Officer,
inventory schcdnles covering all items of Government-Furnished
property not consumecd in the performance of this contract (in-
cluding any resulting scran), or not theretofore delivered to
the Government, and shall deliver or make such other disposal

of such Government-~Furnished property, as may be directed or
anthorized by the Contracting 0Officer, Recoverable scrap from
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Government-Furnished property shall pve reported in accordance with

a procedure and in such form as the Contracting Officer may direct.

The net proceeds of any such disposal shall be credited to the

contract price or shall be paid in such other manner as the Contracting
Officer may direct.

(1) Directions of the Contrarting Officer and comminications of the
Contractor issued pursuant to this clause shall be in writing.

EMPLOYMENT CF ALIENS

If this contract calls for furnishing or constructing aircraft,
aircraft parts, or aeronautical accessories, no aliens emploved by
the Contractor shall we permitted to have access to the plans or
specifications, or the work under construction, or to participate
in the contract trials, without the written consent beforehand of
the Secretary or his duly authorized representative,

UTILIZATION OF SJALL RTSINESS CONCERNS

(a) It is the policy of the Government as declared by the Congress
to bring about the greatest utilization of small business concerns
which is consistent with efficient production.

(b) The Contractor agrees to accomplish the maximum amount of Sub-
contracting to small business concerns that the Contractor finds to.
ne consistent with the efficient performance of this contract.

FLIGHT RISKS

(a) Each and every operation of any aircraft (including in the
term "operation®" tests of airecraft, test of equipment and accessories
installed therein, and the operation of any power plant installed therein,
whether or not the aircraft is in motion dvring the making of any such
test or the operation of any such power plant) (1) to be furnished to
the Government under this contract, cr (2) furnished to the Contractor
by the Government for the performance of this contract, whether con~
ducted by the Contractor, .v the Government or by any person authorized
by the Government, shallte conducted at the risk of the Government
insofar as loss or destruction of or damage to such aircraft (including
equipment and accessories installed therein) is concerned, notwith-
standing any other provision of this agreement; providedthat if
personnel conducting snuch operation are not either furnished Dy the
Government or approved in writing by the Contracting COfficer as defined
herein, such operation shall be conducted at the risk of the Contractor
and the Contractor shall be liable for loss and destruction of and _
damage to Government property occurring in the course of such operation,
and further provided that the Contractor shall bear the risk of and,
with respect to Government-owned property, shall be liable for loss and
destruction of and damaze to such aircraft, equipment and accessories
occurring in the course of such operation and resulting from willful
misconduct or failure to exercise good faith on the part of Contractor's
managerial personnel as defined in Paragraph 28 (f) (i) hereof.

an PR R

Declassified in Part - Sanitized Copy Approved for Release 2013/01/04 : CIA-RDP81B00878R000100010043-7



Declassified }n Part - Sanitized Copy Approved for Release 2013/01/04 : CIA-RDP81B00878R000100010043-7

»

(b) If prior to final acceptance by the Government any aircraft
defined under parazraph (a) (1) above, are lost, destroyed, or damaged
during such operation thereof and if the risk of such loss, damage or
destruction is borne by the Government under paragraph (a) hereof, the
Government shall have the right to terminate this contract with respect
to such aircraft, or in case such aircraft is damaged, the Government
may elect to require that such aircraft be restored by the Contractor
to the condition in which it was immediately prior to such damage, If
the Government elects to terminate this contract with respect to such
alrcraft, the Contractor shall deliver to the Government at the place
at or from which such operation is conducted all or such parts of such air-
crait as the Contract:ing Qfficer may designate, and the Contractor shall
be paid the contract price for said aircraft less such amount as shall
be determined by the Contracting Officer as the reasonable value of any
portion of said aircraft not completed at the commencement of said
operation. If the Government requires the aircraft, if dameged, to
be restored as aforesaid, an equitable adjustment shall be made in

- the amount due under. this contract and in the time required for its
pverformance end this contract shall be modified in writing accordinzly.
Ary disputes that may arise under the provisions of this Clause shall
be determined as provided in the Clause hereof intitled "Disputes'.

. (c) This Clause shall be deemed to cover the operations by the
Contractor of aircraft manufactured under the terms of this contract
notwithstanding the fact that such an aircraft may have become the
property of the Government and provided that such operations shall he
subject to any authorizations or appreval required in paragraph (a)
above.

32. VARTATIONS IN QUANTITY

No variation in the quantity of any item called for by this
contract will be accepted unless such variation has been caused by con=-
ditions of loading, shipping, or packing, or allowances in manufacturing
processes, and then only to the extent, if any, specified elsewhere
in this contract. '

33. REPORTS

The Contractor shall submit, at intervals of approximately six
weeks, reports of progress in order that the Contracting Officer may
have a current record of the status of performsnce.

3. ADDITIONAL BCND SECITRITY

If any surety upon any bond furnished in connection with this con-
tract becomes unacceptable to the Government, or if any such surety fails
to furnish reports as to his financial condition from time to time as re-
quested by the Government, the Contractor shall promptly furnish. such
additional security as may be required from time to time to protect the
interest of the Government and of persons supplying labor or materials in
the prosecution of the work contemplated by this contract.

a
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35, PATTNT INDEMNITY

(a) The Contractor agrees to indemnify the Government and its
officers, agents and employees against liability, including costs and
expenses, for infringement upon any Letters Patent of the United States
(except Letters Patent issued upon an application which 1s now or may here-~
after be, for reasons of national security, ordered by the Government to
be kept secret or otherwise withheld from issue) arising out of the per-
formance of this contract or out of tlie use or disposal by or for the
account of the GQovernment of supplies furnished or construction work
nerformed hereunder. The foregoing indemnity shall not apply unless the
Contractor shall have been informed as soon as practicable by the Govern-
ment of the suit or action alleging such infringement and shall have been
given an opportunity to present recommendations as to the defense thereof;
and further, such indemnity shall not apply in any one of the following
situations: (1) any infringement resulting from the addition to any such
supplies of other sunplies not furnishe< by the Contractor for the purpose
of such addition: (ii) eny settlement of a claim of infringement made
without the consent of the Contractor, unless required by final decree of
a court of competent jurisdiction: (iii) any claim of infringement arising
from use or disposal outside the scope of any license limitation under
which the Contractor is bound: Provided, That the Contractor has notified
the Government of the limitation pricr to first delivery under this contract;
(iv) any infringement necessarily resulting from changes (other than the
substitution of another standard commercial part or component manufactured
or supplied by the Contractor) ordered pursuant to this contrect, or from
specific written instructions given by the Contracting Officer directing a
manner of performing the contract not normally utilized by the Contractor.

(b} The foregoing indemnity shall apply only to contract items
or parts thereof which are standard commercial supplies.

36, AINFGCTTATICN-VINSON-TRAMMIL AGT

This contract shall not he subject either to the provisions of the
Vinson-Trammel Act as amended and extended (3L U. S. Code 496, and
10 7, S. Code 311) or to any other act of the Congress, whether heretofcre
or hereafter enacted, providing for the renegotiation of Government
contracts.

37. ALTERATIONS TN CONTRACT

The following .alterations were made in this contract prior to
sigmature thereof by the parties to thls contract:

(a) Delete Paragraph I entitled M"Inspecticn" on page 2 of the
fteneral Provisions Section, PART VI of the Schedule,
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(b)

Delete Paragraph 7 entitled "Assignment of Claims" on page 2 of

the General Provisions in its entirety and substitute the following therefor:

"7,

(e)
which the

(a)

Assignment of Claims,

(a) No assigoment of claims shall be made by the Contractor

under this contract without the written approval of the
Contracting Officer under this contract,

(b) If the Government determines at any future time that the
sdministration of this contract should be assigned or transferred
by it to any other agency of the Government, it will notify the
contractor and the parties shall review the procedures applicable
hereto, and shall negotliate such revisions thereof and of this
contract as msy be appropriate, which revisions shall be evidenced
by an amendment of this contract.,"

In Paragr.a.ph 21 (@) (i4) edd on page 14 after the words "to
Subject Invention perteins;® the followings

Yend subject also to the obligations, if eny, of the contractor,
under ell the terms and conditions set forth in that agreement
known as the Cross License Agreement of the Manufacturers!
Aircraft Association Inc,, in effect as of 31 December 1928 as
supplemented by the agreement of 30 September 1935,*

In Parsgraph 28 entitled "Government Furnished Property® add

the following sub-clauses,

#(£) (vii) In the event any aircraft are to be furnished
under this contract, any loss or destruction of, or damage to,
such aircraft or other Government-Furnished Property occurring
in connection with operations of said aircraft will be governed
by the clause of this contract captioned "Flight Riaks" to the
extent such clause is, by its terms, applicable,"

"(3) Where the words "managers, superintendents or other

equivalent representatives" are used or referred to, they shall

be construed for the purpose of this clause as meaning "manufacturing
managers, plant managers, production managers, work managers,
division superintendents, or other equivalent representatives,"

#(k) The provision of this clause shall apply to all supplies
sccepted and delivered but left in the possession of the Cone
tractor for modification, testing, or any other reason or
purpose in connection with this contract,"

33
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